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GENERAL AND PERMANENT LAws-1962
SECTION 8.12. Informal or Irregular Action by Directors.
(a) Action taken by a majority of the directors or members of
a committee of directors without a meeting shall be valid if
(1) Written consent to the action taken is executed, either
before or after the action so taken, by all of the directors or
committee members and is filed with the minutes of the pro-
ceedings of the board or committee, or
(2) All shareholders have actual knowledge of the action
taken, and no shareholder makes prompt objection thereto.
(b) If a meeting otherwise valid of the board of directors or of
any committee is held without call or notice where such is required,
any action taken at such meeting shall be deemed ratified by a
director or committee member who did not attend, unless after
learning of the action taken and of the impropriety of the meeting,
he makes prompt objection thereto.
(c) Objection by a shareholder, director, or committee member
shall be effective only if written objection to the holding of the
meeting or to any specific action so taken is filed with the Secretary
of the corporation.
SECTION 8.13. Election, Qualifications and Powers of Officers.
(a) The officers of a corporation shall consist of a president, one
or more vice-presidents if the by-laws so provide, a secretary, and
a treasurer.
(b) The officers shall be elected by the board of directors or,
if the articles of incorporation expressly provide, by the shareholders,
and shall hold their offices until their successors are chosen and
have qualified.
(c) Qualification of officers, if any, and the term and manner of
their election may be prescribed in the by-laws; but officers shall
be elected annually unless otherwise provided.
(d) Such other officers and assistant officers and agents as may
be deemed necessary may be elected or appointed by the board of
directors or chosen in such other manner as may be prescribed in
the by-laws.
(e) Any two or more offices may be held by the same person,
but no officer may act in more than one capacity where action by
two or more officers is required.
(f) All officers and agents of the corporation, as between them-
selves and the corporation, shall have such authority and perform
such duties as may be provided in the by-laws or by action of the
board of directors, not inconsistent with the by-laws;


